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NUMERO 2938/2016 

RESOLUTION DE L’ASSOCIEE UNIQUE - DISSOLUTION - MISE EN 
LIQUIDATION DU 28 DECEMBRE 2016 

In the year two thousand sixteen, on the twenty-eighth day of the month of 
December; 

Before Us M e Carlo WERSANDT, notary residing in Luxembourg (Grand Duchy 
of Luxembourg), undersigned; 

APPEARED: 

GSMP 2006 Offshore Investment Fund, Ltd. an exempted limited partnership 
incorporated under the laws of the Cayman Islands, with registered office at c/o M&C 
Corporate Services, Ugland House, P.O. Box 309, George Town, Grand Cayman, 
Cayman Islands, registered with the Registrar of Exempted Limited Partnerships of the 
Cayman Islands, 

here duly represented by Mr. Julien DEMELIER-MOERENHOUT, lawyer, 
residing professionally in Luxembourg, (herein referred to as the “Proxy-holder”), by 
virtue of a proxy given under private seal; such proxy, after having been signed “ne 
varietur ” by the Proxy-holder and the officiating notary, shall remain attached to the 
present deed for the purpose of registration. 

Such appearing party, represented as stated above, has declared and requested the 
officiating notary to state: 

• That the private limited liability company {“societe a responsabilite limitee ”) 
“GSMP 2006 Offshore S.a r.l.”, established and having its registered office at L-1536 
Luxembourg, 2, Rue du Fosse (Grand Duchy of Luxembourg), registered with the 
Luxembourg Trade and Companies Register, section B, under number 117236, (the 
“Company”), has been incorporated on March 30, 2006 pursuant to a deed of M e Paul 
BETTINGEN, notary residing in Niederanven (Grand Duchy of Luxembourg), 
published in the Memorial C, Recueil des Societes et Associations, number 1592 of 



August 22, 2006; 

The articles of association of the Company have not been amended since. 

The agenda of the meeting is the following: 

AGENDA : 

1. Dissolution of the Company and decision to put it into voluntary 
liquidation ( liquidation volontaire)’, 

2. Appointment of “GS Lux Management Services S.a r.l.” as liquidator 
(“liquidateur”) in relation to the voluntary liquidation of the Company (the 
Liquidator”); 

3. Determination of the powers of the Liquidator and determination of the 
liquidation procedure of the Company; 

4. Discharge of the managers of the Company for the performance of their 
mandate; 

5. Miscellaneous. 

• That the appearing party is the current sole partner (the “Sole Partner”) of the 
Company; 

• That the Sole Partner exercising the powers devolved to the partners’ meeting, 
has taken, through its Proxy-holder, the following resolutions: 

FIRST RESOLUTION 

The Sole Partner resolves with immediate effect to dissolve the Company and to 
put it into voluntary liquidation ( liquidation volontaire) as from today. 

SECOND RESOLUTION 

The Sole Partner decide to appoint “GS Lux Management Services S.a r.l.”, 
established and having its registered office at 2 rue du Fosse, L-1536 Luxembourg, 
registered with the Trade and Companies' Registry of Luxembourg, section B, under the 
number 88045, as liquidator ("liquidateur") (the "Liquidator") of the Company, 
represented by Mr Alexis de MONTPELLIER d’ ANNEVOIE. 

THIRD RESOLUTION 

The Sole Partner resolves to confer to the Liquidator the broadest powers as set 
out in articles 144 and following of the amended law on commercial companies of 10 
August 1915 (the “Law”). 

The Sole Partner also decides to instruct the Liquidator, to the best of his abilities 
and with regard to the circumstances, to realise all the assets and to pay the debts of the 
Company. 

The Sole Partner further resolves that the Liquidator shall be entitled to execute all 
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deeds and carry out all operations in the name of the Company, including those referred 
to in article 145 of the Law, without the prior authorisation of the general meeting of the 
partners. The Liquidator may delegate his powers for specific defined operations or 
tasks to one or several persons or entities, although he will retain sole responsibility for 
the operations and tasks so delegated. 

The Sole Partner further resolves to empower and authorise the Liquidator, on 
behalf of the Company in liquidation, to execute, deliver and perform the obligations 
under, any agreement or document which is required for the liquidation of the Company 
and the disposal of its assets. 

The Sole Partner further resolves to empower and authorise the Liquidator to 
make, in his sole discretion, advance payments in cash or in kind of the liquidation 
proceeds ( boni de liquidation ) to the partners of the Company, in accordance with 
article 148 of the Law. 

FOURTH RESOLUTION 

The Sole Partner resolves to grant a full discharge to the managers of the 
Company for the perfonnance of their mandate until the date hereof. 

The Sole Partner resolves to acknowledge, approve, ratify and adopt as the actions 
of the Company the actions taken by the managers of the Company for the period 
beginning at the date of the incorporation of the Company and ending at the date hereof 
and to waive its right to pursue any legal action against the managers arising as a result 
of their management of the Company. 

COSTS 

The aggregate amount of the costs, expenditures, remunerations or expenses, in 
any form whatsoever, which the Company incurs or for which it is liable by reason of 
the present deed, is approximately evaluated at one thousand Euros. 

STATEMENT 

The undersigned notary, who understands and speaks English and French, states 
herewith that, on request of the above appearing party, the present deed is worded in 
English followed by a French version; on request of the same appearing party, and in 
case of discrepancies between the English and the French text, the English version will 
prevail. 

WHEREOF the present deed was drawn up in Luxembourg, at the date indicated 
at the beginning of the document. 

After reading the present deed to the Proxy-holder of the appearing party, known 
to the notary by name, first name, civil status and residence, the said Proxy-holder 



signed together with Us, the notary, the present deed. 

Suit la version en langue francaise du texte qui precede : 

L'an deux mille seize, le vingt-huitieme jour du mois de decembre ; 

Par-devant Nous Maitre Carlo WERSANDT, notaire de residence a Luxembourg 
(Grand-Duche de Luxembourg), soussigne; 

A COMPARU: 

GSMP 2006 Offshore Investment Fund, Ltd, une societe en commandite 
exontrte constitute en vertu des lois des lies Caimans, ayant son siege social ac/oM 
& C Corporate Services, Ugland House, P.O. Box 309, George Town, Grand Cayman, 
ties Caimans, enregistre aupres du Registre des societes en commandite exemptees des 
lies Caimans, 

ici dument representee par Monsieur Julien DEMELIER-MOERENHOUT, 
juriste, demeurant professionnellement a Luxembourg, (ci-apres denomme/e le 
“Mandataire”), en vertu d’une procuration donnte sous seing privee; laquelle 
procuration, apres avoir ttt signee “ne varietur ” par le Mandataire et le notaire 
instrumentant, restera annexte au present acte pour etre soumise avec lui aux fonnalites 
de l'enregistrement. 

Laquelle comparante, representee comme indique ci-dessus, a declare et requis le 
notaire instrumentant d’acter: 

• Que la societe a responsabilite limitee “ GSMP 2006 Offshore S.a r.l. ”, etablie 
et ayant son siege social a L-1536 Luxembourg, 2, Rue du Fosse (Grand-Duche de 
Luxembourg), inscrite au Registre de Commerce et des Societes de Luxembourg, 
section B, sous le numero 117236, (la “Societe”), a ete constitute le 30 mars 2006 
suivant acte rccu par Maitre Paul BETTINGEN, notaire de residence a Niederanven 
(Grand-Ducht de Luxembourg), publit au Mtmorial C, Recueil des Socittts et 
Associations, numtro 791 du 20 avril 2006. 

Les statuts n’ont pas ttt modifits depuis. 

L’ordre du jour de l’assemblte est le suivant : 

ORDRE DU JOUR : 

1. Dissolution de la Societe et decision de la mettre en liquidation volontaire; 

2. Nomination de “GS Lux Management Services S.a r.l.” en tant que 
liquidateur en relation avec la liquidation volontaire de la Societe; 

3 Determination des pouvoirs du Liquidateur et determination de la 
procedure de mise en liquidation de la Societe; 

4. Decharge accordee aux gerants de la Societe pour l'exercice de leurs 
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mandats; 


5. Divers. 

• Que la comparante est le seul associe actuel (l'“ Associe Unique”) de la Societe ; 

• Que P Associe Unique, exe^ant les pouvoirs attribues a l’assemblee des 
associes, a pris, par son Mandataire, les resolutions suivantes: 

PREMIERE RESOLUTION 

L'Associee Unique decide avec effet immediat de dissoudre la Societe et de la 
mettre en liquidation volontaire a compter de ce jour. 

DEUXIEME RESOLUTION 

L'Associee Unique de nommer la societe a responsabilite limitee “ GS Lux 
Management Services S.a r.l.”, etablie et ayant son siege social a 2 rue du Fosse, L- 
1536 Luxembourg, inscrite au Registre de Commerce et des Societes de Luxembourg, 
section B, sous le numero 88045, en tant que liquidateur (le Liquidateur) de la Societe, 
representee par Mr Alexis de MONTPELLIER d’ ANNEVOIE. 

TROISIEME RESOLUTION 

L'Associee Unique decide de conferer au Liquidateur les pouvoirs les plus 
etendus, prevus par les articles 144 et suivants de la loi du 10 aout 1915 sur les societes 
commerciales telle que modifiee (la “Loi”). 

L'Associee Unique decide egalement d’instruire le Liquidateur, dans la limite de 
ses capacites et selon les circonstances, afin qu'il realise l'ensemble des actifs et solde 
les dettes de la Societe. 

L'Associee Unique decide en outre que le Liquidateur sera autorise a signer tous 
actes et effectuer toutes operations au nom de la Societe, y compris les actes et 
operations stipules dans Particle 145 de la Loi, sans autorisation prealable de Passemblee 
generate des associes. Le Liquidateur pourra deleguer ses pouvoirs pour des operations 
specifiques ou d'autres taches a une ou plusieurs personnes ou entries, tout en 
conservant seul la responsabilite des operations et taches ainsi deleguees. 

L'Associee Unique decide egalement de conferer pouvoir et autorite au 
Liquidateur, pour le compte de la Societe en liquidation, afin qu’il execute, delivre et 
effectue toutes obligations relatives a tout contrat ou document requis pour la 
liquidation de la Societe et a la liquidation de ses actifs. 

L' Associe Unique decide en outre de conferer pouvoir et autorite au Liquidateur 
afin d’effectuer, a sa discretion, tous versements d’avances en numeraire ou en nature 
des boni de liquidation aux associes de la Societe, confonnement a Particle 148 de la 
Loi. 
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OUATRIEME RESOLUTION 

L'Associee Unique decide d’accorder decharge aux gerants de la Societe pour 
l'exercice de leur mandat jusqu'a la date des presentes. 

L'Associee Unique decide de reconnaitre, approuver, ratifier et reprendre au 
compte de la Societe tous les actes pris par les gerants de la Societe pour la periode 
debutant a la date de constitution de la Societe et se terminant a ce jour et de renoncer a 
son droit d’exercer tout recours a l’encontre des gerants resultant de leur gestion de la 
Societe. 

FRAIS 

Le montant total des frais, depenses, remunerations ou charges, sous quelque 
forme que ce soit, qui incombent a la Societe ou qui sont mis a sa charge a raison des 
presentes, est evalue approximativement a mille euros. 

DECLARATION 

Le notaire soussigne, qui comprend et parle l’anglais et le fran 9 ais, declare par les 
presentes, qu'a la requete de la comparante le present acte est redige en anglais suivi 
d’une version fran 9 aise; a la requete de la meme comparante, et en cas de divergences 
entre le texte anglais et le texte fran 9 ais, la version anglaise prevaudra. 

DONT ACTE, le present acte a ete passe a Luxembourg, a la date indiquee en 
tete des presentes. 

Apres lecture du present acte au Mandataire de la comparante, connu du notaire 
par nom, prenom, etat civil et domicile, ledit Mandataire a signe avec Nous, notaire, le 
present acte. 

Signe: J. DEMELIER-MOERENHOUT, C. WERSANDT 


Enregistre a Luxembourg A.C. 2, le 29 decembre 2016 
2LAC/20 16/27805 
Re 9 u douze euros 
12,00 € 

Le Receveur, (signe) Andre MULLER 


POUR EXPEDITION CONFORME 

delivree; 

Luxembourg, le 5 janvier 2017 
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